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LICENSE AGREEMENT 
FOR ADVERTISING 

THIS AGREEMENT entered into this ( ST 7 ^ day of u *~y _ > 

1987 by and between Phillip Morris U.S.A. (Hereinafter 
''Licensee") and Rosecroft Trotting and Pacing Association, Inc. 
("hereinafter "Rosecroft"). 

WITNESSETH s 

WHEREAS, Licensee "has represented to Rosecroft, and Rosecroft 
has relied upon such representation that Licensee has obtained 
the right to advertise Marlboro Cigarettes? and 

WHEREAS, Licensee desires to advertise Marlboro Cigarettes in 
the form of advertisement—bearing clocks and has determined that 
the first and second floors of the Grandstand and Clubhouse are 
suitable locations for such advertising. 

NOW, THEREFORE, in consideration of the mutual promises, 
covenants and agreements contained herein. Licensee and Rosecroft 
agree as follows: 

1. GRANT OF LICENSE . 

a. Rosecroft grants to Licensee the right to advertise 
Marlboro Cigarettes in the form of advertisement bearing clocks 
in a total of four locations in the Grandstand and Clubhouse. 

Such grant of license shall last for a period extending from 

; October 4, 1987 to May 30, 1988. Licensee accepts that placement 

■ 

I 

j locations of the clocks shall be mutually agreed upon by 

i 

i 

' Rosecroft and Licensee by September 15, 1987. 

b. Rosecroft shall have the right to review and 
approve each item of advertising and such approval shall be at 

: the sole discretion of Rosecroft. 

2- COMPENSATION . 

a. For any advertising approved by Rosecroft pursuant 
to this Agreement, Licensee shall pay to Rosecroft the amount of 

I 

$5,000.00, payable on or before August _, 1987. 
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to. All sums due pursuant to Section 2. a. hereof siiall 
toe deemed to toe earned toy Rosecroft and to toe due and owing toy 
Licensee upon acceptance of this Agreement. 

3. EQUIPMENT, SERVICES AMD EXPENSES . 

a. Licensee shall toe responsible for providing 
Rosecroft with the clocks and inserts to toe advertised, at no 
cost to Rosecroft. Licensee shall toe allowed to change clock 
inserts not more than four times during the term of this 

Agreement, and within _2_ days after receipt of the 

inserts and approval by Rosecroft, Rosecroft shall replace the 
prior insert with the new insert at no cost to Rosecroft. 

to. Any changes in insert material as set forth above 
must toe of the same type and in the same location as originally 
agreed to in this Agreement. 

c. Any costs to change the insert from that initially^ 
submitted by Licensee shall toe the responsibility of Licensee. 

d. Rosecroft agrees, upon written request of Licensee, 
to furnish Licensee with evidence of advertisement. 

e. In the event any advertising requested toy Licensee 
requires maintenance, the cost of any and all materials and time 
for such maintenance shall toe the responsibility of Licensee. 

4- COPYRIGHTS, LICENSES AND PERMITS . 

a. Licensee shall assume all costs arising from the 
use of patented and/or copyrighted materials, equipment, devices, 
or dramatic rights used on, or incorporated in, the conduct of 
the advertising. Licensee agrees to indemnify and hold harmless 
Rosecroft and its directors, officers, employees and agents from 
any and all liabilities, damages, costs'and expenses, including 
attorney's fees, with interest, from, related to, on account of, 
or arising out of the use or misuse of any patented and/or 
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copyrighted materials, equipment, devices, processes and dramatic 
rights furnished or required by Licensee. 

b. Licensee shall obtain, at its expense, any and all 
licenses, permits and authorizations required by law for the use 
of any patented and/or copyrighted materials, equipment, devices, 
processes and dramatic rights prior to use in advertising covered 
by this Agreement. — — - 

5. DESTRUCTION, FIRE, RISK OR LOSS . 

a. If the premises or any portion of the Rosecroft 
facility or medium(s) to be used for advertising are destroyed or 
damaged prior to or during the term of this Agreement to the 
extent that, in Rosecroft 1 s sole judgment, the advertising 
requested by Licensee cannot be displayed, this Agreement shall 
terminate and shall be of no further force and effect. Licensee 
hereby releases Rosecroft from any and all damages, compensation 
or claims for damages to any person or property caused by such 
destruction, whether or not this Agreement terminates as 
aforesaid. 

fo. Licensee agrees that all of its property on the 
Rosecroft premises shall be at the risk of Licensee and that 
Rosecroft shall not be liable for any loss or damage thereto. 

6. MERGER AND INTEGRATION . 

This Agreement contains the entire agreement of the 
parties hereto with respect to the matters covered hereby and no 
other agreement, statement or promise made by any party hereto, 
or by any employee, officer, or agent of any party hereto, not 
contained herein shall be valid or binding. 

7 * MEDIUM; CHANGES IN MEDIUM OF ADVERTISING . 

a. Licensee represents and warrants to Rosecroft that 
it has examined the medium of advertising which it has chosen and 
is satisfied with the quality and fitness thereof. 
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b. Whan, in the sole discretion of Rosecroft, it is 
determined, to change, alter, modify or discontinue the medium 
which Licensee has chosen for its advertisement. Licensee shall 
be given the opportunity to accept a new medium proposed by 
Rosecroft or to terminate this Agreement by tendering the pro 
rata portion of any compensation due and owing to Rosecroft under 
this Agreement. This shall foe Licensee's sole remedy and 
Rosecroft shall have no further obligation or responsibility to 
Licensee. 

8. INDEMNIFICATION - 

Licensee agrees to indemnify and hold harmless Rosecroft 
and its directors, officers, employees and agents from and 
against any and all liability, damages, obligations, costs or 
expenses, including attorney's fees, arising out of or resulting 
from the display of Licensee's advertising. In the event of any 
lawsuit, claim or proceeding, Rosecroft shall have the option of 
defending any such action, in which case Licensee shall bear the 
cost of Rosecroft's attorney's fees in addition to any and all 
liability, damages, obligations, costs and expenses referred to 
above. 

9. DEFAULT . 

a. If before or during the term of this Agreement, 

(i) Licensee makes a general assignment for the benefit of 
creditors or takes the benefit of any insolvency act, (ii) a 
receiver or trustee is appointed for Licensee or Licensee's 
property, (iii) execution is issued pursuant to a judgment 
rendered against Licensee, (iv) this Agreement is assigned or 
Licensee attempts to assign this Agreement, to any person, firm 
or corporation, without the prior written consent of Rosecroft, 
or (v) Licensee defaults in the performance or observance of any 
of its obligations or agreements contained in this Agreement, 
then, in any such event, this Agreement shall, at Rosecroft's 
option, terminate as fully and completely as if such date and 
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time of termination were the date and time definitely fixed in 
this Agreement for the termination hereof, and. Licensee's right 
to advertise as set forth in Section 1 hereof is terminated, but 
Licensee shall remain liable as hereinafter provided. 

b. Xn the event of a breach or threatened breach by 
Licensee of any of its agreements or obligations hereunder, 
Rosecroft shall have the right of injunction and the right to 
invoke any remedy allowed at law, in equity, or otherwise as if 
no other remedies were provided for herein. Remedies shall 
include the assignment by Licensee to Rosecroft of any 
advertising rights held by Licensee for presentation at 
Rosecro ft. 

c. In addition to any other awards, damages, or fees, 
to which Rosecroft would be otherwise entitled under this 
Agreement, the Licensee shall be obligated to reimburse Rosecroft 
for any and all attorney's fees, court costs, and other expenses 
pertaining to any actions which may become necessary in order to 
enforce the terms of this Agreement. 

d. It shall not be considered a default by either 
party if the advertising contemplated hereunder is prevented by 
operation of law or by government order. 

lO . PAYMENT ON DEFAULT . 

a. If any default as set forth in Section 9.a. hereof 
occurs or if for any reason Licensee fails to furnish advertising 
contemplated herein, then the deposit set forth in Section 2.c. 
hereof shall immediately become the property of Rosecroft, to be 
retained by Rosecroft as liquidated damages. 

IX. ASSIGNMENT . 

This Agreement shall not be assigned by Licensee without 
the prior written consent of Rosecroft. 
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12. NO AGENCY OR PARTNERSHIP . 

The parties to this Agreement are acting as independent 
contractors, and this Agreement does not create a partnership 
between them. Nothing herein contained shall be construed as 
designating either party as the agent of the other for any 
purposes whatsoever. 

13. NOTICES . 

All notices or other written communications hereunder 
are deemed given when mailed by United States registered or 
certified mail, return receipt reguested, postage prepaid, 
addressed as follows: 

If to Rosecroft to: 

6336 Rosecroft Drive 

Ft. Washington, Maryland 20744 

Attn: William E. Miller, IX, President 

If to Licensee to: 

Phillip Morris U.S.A. 

120 Parh Avenue 

New York, New York 10017 

Attn : _ 

The parties may designate by written notice any new address to 
which future notices or other communications shall be sent. 

14- COUNTERPARTS - 

Tbis Agreement may be executed in two counterparts, each 
of which shall be an original and both shall constitute but one 
and the same instrument. 

15. GOVERNING LAW . 

This Agreement shall be governed by, and construed in 
accordance with, the laws of the State of Maryland. 

16- LIMITATION AS TO PARTIES AFFECTED . 

Nothing in this Agreement, expressed or implied, is 
intended or shall be construed to confer upon, or to give to, any 
person otber than the parties named herein any legal or equitable 
right, remedy or claim under or by reason of this Agreement or 
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any covenant, condition or provision hereof. All of the 
covenants, conditions, provisions, premises, and agreements in 
this Agreement shall be for the sole and exclusive benefit of the 
parties hereto and their successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have caused this 
Agreement to be executed and sealed on the day and year first 
above written. 


ROSECROFT TROTTING AND PACING 
ASSOCIATION, INC., a Maryland 
corporation 


ATTEST : > 

Notary 

My Commission expires July 1, 1990 
CSEALU 


By : 


C n 


William E. 
President 



Miller, II, 


PHILLIP MORRIS U.S.A. 


ATTEST: 


By :_ 

Name : 
Title: 


C SEAL 3 
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